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ASSEMBLEE GENERALE EXTRAORDINAIRE 
DU 20 DECEMBRE 2016 

Numero 16/37.055 

In the year two thousand and sixteen, on the twentieth day of December, 

Before the undersigned, Maitre Henri BECK, notary resident in Echternach, Grand 
Duchy of Luxembourg, 

was held an extraordinary general meeting of the shareholder(s) (the Meeting) of 
Ingersoll-Rand Worldwide Capital S.a r.l., a private limited liability company ( societe 
a responsabilite limitee) organised under the laws of the Grand Duchy of Luxembourg, 
having its registered office at 9, Allee Scheffer, L-2520 Luxembourg, Grand Duchy of 
Luxembourg and registered with the Luxembourg Register of Commerce and 
Companies under number B 89.900 (the Company). The Company was incorporated 
on 20 November 2002, pursuant to a deed of Maitre Paul Bettingen, notary residing in 
Niederanven, Grand Duchy of Luxembourg, published in the Memorial C, Recueil des 
Societes et Associations number 1780 of 14 December 2002. The articles of 
association of the Company (the Articles) have been amended for the last time on 26 
October 2016 pursuant to a deed passed before Maitre Henri Beck, notary, residing in 
Echternach, Grand Duchy of Luxembourg, published in the Recueil Electronique des 
Societes et Associations number RESA_2016_139.139 of 8 November 2016. 

THERE APPEARED: 

Ingersoll-Rand Lux International Holding Company S.a r.l., a private limited 
liability company (societe a responsabilite limitee) incorporated and organised under 
the laws of the Grand Duchy of Luxembourg, having its registered office at 9, Allee 
Scheffer, L-2520 Luxembourg, registered with the Luxembourg Register of Commerce 
and Companies (R.C.S. Luxembourg) under number B 182.971, holding 4,007,530 
shares (85.92%) in the Company (IRLIHC); and 

Ingersoll-Rand Luxembourg Finance S.A., a limited liability company (societe 
anonyme) incorporated and organised under the laws of the Grand Duchy of 
Luxembourg, having its registered office at 9, Allee Scheffer, L-2520 Luxembourg, 
registered with the Luxembourg Register of Commerce and Companies (R.C.S. 
Luxembourg) under number B 189.791, holding 656,727 shares (14.08%) in the 
Company (IRLFSA, together with IRLIHC, the Shareholders), 
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duly represented by Peggy Simon, employee, with professional address in L-6475 
Echternach, 9, Rabatt, Grand Duchy of Luxembourg, by virtue of proxies given under 
private seal. 

The proxies, after having been signed ne varietur by the proxyholder of the 
appearing parties and the undersigned notary, will remain annexed to the present deed 
for the purpose of registration. 

The Shareholders, represented as set out above, has requested the undersigned 
notary to record the following: 

I. That the Shareholders hold all the shares in the share capital of the 
Company; 

II. That the agenda of the meeting is as follows: 

1 . Waiver of the convening notices; 

2. Decrease of the share capital of the Company from its current amount of 
one hundred and sixteen million six hundred and six thousand four hundred and twenty- 
five United States dollars (USD 116,606,425.-) to an amount of sixteen million four 
hundred eighteen thousand one hundred and seventy five United States Dollars (USD 
16,418,175.-) by way of the repurchase and subsequent cancellation by the Company 
of four million seven thousand five hundred and thirty (4,007,530) shares in its capital 
held by IRLIHC, such shares having a nominal value of twenty-five United States 
Dollars (USD 25.-) each; 

3. Subsequent amendment of article 6 of the articles of association of the 
Company; 

4. Amendment to the register of shareholders of the Company in order to 
reflect the above changes with power and authority given to any manager of the 
Company, acting individually, to proceed for and on behalf of the Company, with the 
cancellation of the repurchased and cancelled shares in the register of shareholders of 
the Company; and 

5. Miscellaneous. 

III. That the Shareholders have taken unanimously the following resolutions: 

FIRST RESOLUTION 

The entire share capital being represented at the present Meeting, the Meeting 
waives the convening notices, the Shareholders here represented considering 
themselves duly convened and declaring having had perfect knowledge of the agenda 
which has been communicated to them in advance. 

SECOND RESOLUTION 

The Shareholders resolve to decrease the share capital of the Company by an 
amount of one hundred million one hundred eighty eight thousand two hundred and fifty 
United States Dollars (USD 100,188,250) in order to bring the share capital from its 
present amount of one hundred and sixteen million six hundred and six thousand four 
hundred and twenty-five United States dollars (USD 116,606,425.-) to an amount of 
sixteen million four hundred eighteen thousand one hundred and seventy five (USD 
16,418,175.-) by way of the repurchase and subsequent cancellation of four million 
seven thousand five hundred and thirty (4,007,530) shares in registered form held by 
IRLIHC, such shares having a nominal value of twenty-five United States Dollars (USD 
25.-) each, for an aggregate amount of USD 100,188,250. 
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IRFSA hereby expressly confirms and acknowledges the disproportionate share 
capital decrease set out above and the Shareholders unanimously resolve that 
following such share capital decrease, the share capital of the Company shall be held 
as follows: 

i) IRLIHC: Zero shares representing 0% of the share capital of the 
Company; and 

ii) IRLFSA: 656,727 shares representing 100% of the share capital of the 
Company. 

The Shareholders unanimously resolve that the aggregate repurchase price of one 
hundred million one hundred eighty eight thousand two hundred and fifty United States 
Dollars (USD 100,188,250) shall be paid in kind to IRLIHC. 

THIRD RESOLUTION 

As a consequence of the preceding resolutions, the Shareholders resolves to 
amend article 6 of the articles of association of the Company as follows: 

“6. The Company's corporate capital is fixed at sixteen million four hundred 
eighteen thousand one hundred and seventy five United States Dollars (USD 
16,418,175) represented by six hundred fifty six thousand seven hundred and twenty 
seven (656,727) shares in registered form with a par value of twenty-five United States 
dollars (USD 25.-) each, all subscribed and fully paid-up.” 

FOURTH RESOLUTION 

The Shareholders resolve to amend the register of shareholders of the Company 
in order to reflect the above changes with power and authority given to any manager of 
the Company, each acting individually, to proceed for and on behalf of the Company, 
to the cancellation of the repurchased and cancelled shares in the register of 
shareholders of the Company. 

The undersigned notary, who understands and speaks English, states that at the 
request of the appearing parties, this deed is drawn up in English, followed by a French 
version, and that in the case of divergences, the English text prevails. 

WHEREOF this deed is drawn up in Echternach, on the day stated above. 

After reading this deed aloud, the notary signs it with the Shareholders’ authorised 
representative. 

SUIT LA TRADUCTION FRANCAISE DU TEXTE QUI PRECEDE : 

L’an deux mille seize, le vingtieme jour de decembre, 

Par-devant le soussigne, Maitre Henri BECK, notaire de residence a Echternach, 
Grand-Duche de Luxembourg, 

s’est tenue une assemblee generale extraordinaire des associes (I’Assemblee) 
de Ingersoll-Rand Worldwide Capital S.a r.l., une societe a responsabilite limitee 
regie en vertu des lois du Grand-Duche de Luxembourg, dont le siege social est etabli 
au 9, Allee Scheffer, L-2520 Luxembourg, Grand-Duche de Luxembourg et 
immatriculee au Registre de Commerce et des Societes de Luxembourg sous le 
numero B 89.900 (la Societe). La Societe a ete constitute suivant un acte de Maitre 
Paul Bettingen, notaire de residence a Luxembourg, Grand-Duche de Luxembourg, le 
20 novembre 2002, publie au Memorial C, Recueil des Societes et Associations, 
numero 1780 du 14 decembre 2002. Les statuts de la Societe (les Statuts) ont ete 
modifies a plusieurs reprises et pour la derniere fois le 26 octobre 2016, suivant un acte 
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passe devant Maitre Henri Beck, notaire de residence a Echternach, Grand-Duche de 
Luxembourg, publie au Recueil Electronique des Societes et Associations numero 
RESA_201 6_1 39. 1 39 du 8 novembre 2016. 

ACOMPARU : 

Ingersoll-Rand Lux International Holding Company S.a r.l., une societe a 
responsabilite limitee regie en vertu des lois du Grand-Duche de Luxembourg, dont le 
siege social est etabli au 9, Allee Scheffer, L-2520 Luxembourg, Grand-Duche de 
Luxembourg, immatriculee au Registre de Commerce et des Societes de Luxembourg 
sous le numero B 182.971, detenant 4.007.530 parts sociales (85,92%) de la Societe 
(IRLIHC), et 

Ingersoll-Rand Luxembourg Finance S.A., une societe anonyme regie en vertu 
des lois du Grand-Duche de Luxembourg, dont le siege social est etabli au 9, Allee 
Scheffer, L-2520 Luxembourg, Grand-Duche de Luxembourg, immatriculee au Registre 
de Commerce et des Societes de Luxembourg sous le numero B 189.791, detenant 
656.727 parts sociales (14,08%) de la Societe (IRLFSA, ensemble avec IRLIHC, les 
Associes), 

dument represents par Peggy Simon, employe, avec adresse professionnelle a 
L-6475 Echternach, 9, Rabatt, Grand-Duche de Luxembourg, en vertu de procurations 
donnees sous seing prive. 

Les procurations, apres avoir ete signee ne varietur par le mandataire de la partie 
comparante et le notaire instrumentant, resteront annexees au present acte pour les 
besoins de I’enregistrement. 

Les Associes, represents comme indique ci-dessus, ont requis le notaire 
instrumentant d’acter ce qui suit : 

I. Que les Associes detiennent touts les parts sociales dans le capital 
social de la Societe ; 

II. Que I’ordre du jour de I’assemblee est le suivant : 

1 . Renonciation aux formalites de convocation ; 

2. Reduction du capital social de la Societe de son montant actuel de cent 
seize millions six cent six mille quatre cent vingt-cinq dollars americains (USD 
116.606.425) a un montant de seize millions quatre cent dix-huit mille cent soixante- 
quinze dollars americains (USD 16.418.175) par le rachat et I'annulation subsequent 
par la Societe de quatre millions sept mille cinq cent trente (4.007.530) parts sociales 
de son capital detenues par IRLIHC, lesdites parts sociales ayant une valeur nominale 
de vingt-cinq dollars americains (USD 25,-) chacune ; 

3. Modification subsequent de I’article 6 des statuts de la Societe ; 

4. Modification du registre des associes de la Societe afin d’y refleter les 
changements ci-dessus avec pouvoir et autorite donnes a tout gerant de la Societe, 
agissant individuellement, pour le compte de la Societe, de rayer les parts sociales 
rachetees et annulees dans le registre des associes de la Societe ; et 

5. Divers. 

III. Que les Associes ont adopt unanimement les resolutions suivantes : 

PREMIERE RESOLUTION 

L’ensemble du capital social etant represent a la present Assemblee, 
I’Assemblee decide de renoncer aux formalites de convocation, les Associes ici 
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represents se considerant dument represents et declarent avoir eu parfaite 
connaissance de I’agenda qui leur a ete communique en avance. 

DEUXIEME RESOLUTION 

Les Associes decident de reduire le capital social de la Societe d’un montant de 
cent millions cent quatre-vingt-huit mille deux cent cinquante dollars americains (USD 
100.188.250) afin d’amener le capital social de son montant actuel de cent seize 
millions six cent six mille quatre cent vingt-cinq dollars americains (USD 116.606.425) 
a un montant de seize millions quatre cent dix-huit mille cent soixante-quinze dollars 
americains (USD 16.418.175) par le rachat et I’annulation subsequent de quatre 
millions sept mille cinq cent trente (4.007.530) parts sociales, sous forme nominative, 
detenues par IRLIHC, lesdites parts sociales ayant une valeur nominale de vingt-cinq 
dollars americains (USD 25,-) chacune, pour un montant total de cent millions cent 
quatre-vingt-huit mille deux cent cinquante dollars americains (USD 100.188.250). 

IRFSA confirme expressement par la present et reconnait la reduction de capitale 
disproportionnee decrite ci-dessus et les Associes unanimement decident que suite a 
la reduction de capital, le capital social de la Societe sera detenu comme suit : 

i) IRLIHC : zero part sociale represents 0% du capital social de la 
Societe ; et 

ii) IRLFSA : 656.727 parts sociales represents 100% du capital social de 
la Societe. 

Les Associes unanimement decident que le prix de rachat total de cent millions 
cent quatre-vingt-huit mille deux cent cinquante dollars americains (USD 100.188.250) 
sera paye en nature a IRLIHC. 

TROISIEME RESOLUTION 

En consequence des resolutions qui precedent, les Associes decident de modifier 
I’article 6 des statuts de la Societe comme suit : 

re 6. Le capital social de la Societe est fixe a seize millions quatre cent dix-huit mille 
cent soixante-quinze dollars americains (USD 16.418.175), represente par six cent 
cinquante-six mille sept cent vingt-sept (656,727) parts sociales sous forme nominative 
ayant une valeur nominale de vingt-cinq dollars americains (USD 25,-) chacune, toutes 
souscrites et entierement liberees. » 

QUATRIEME RESOLUTION 

Les Associes decident de modifier le registre des associes de la Societe afin d’y 
refleter les changements ci-dessus avec pouvoir et autorite donnes a tout gerant de la 
Societe, chacun agissant individuellement, pour le compte de la Societe, de rayer les 
parts sociales rachetees et annulees dans le registre des associes de la Societe. 

Le notaire soussigne, qui comprend et parle I'anglais, declare qu'a la demande 
des parties comparantes, le present acte est redige en anglais suivi d'une version 
frangaise, et qu’en cas de divergences, la version anglaise fait foi. 

DONT ACTE, fait et passe a Echternach a la date qu'en tete des presentes. 

Apres lecture du present acte a voix haute, le notaire le signe avec le mandataire 
des Associes. 

(Signe) : P. SIMON, Henri BECK 
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Enregistre a Grevenmacher Actes Civils, 27 decembre 2016 
Relation : GAC/2016/ 10414 
Regu soixante-quinze euros 
75,00 € 

Le Receveur : (signe) C. PIERRET 


POUR EXPEDITION CONFORME 

delivree a demande, aux fins de depot au registre de commerce et des societes. 
Echternach, le 5 janvier 2017 
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